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17.5.4. Within thirty (30) days after termination, the Developer shall
provide the HCDA with an accounting of the Project and
reconciliation of records in such detail that the IHCDA may
reasonably require.

18. HCDA’S DEFAULT

18.1. Default. The HCDA will be in default if the HCDA fails to perform or is
unable to perform any of the HCDA's responsibilities under this Agreement.

18.2. Developer's Remedies. 1t the HCDA fails to perform or is unable (o
perform the HCDA s responsibilities hereunder timely or at all, the Developer shall have the right
to terminate this Agreement and shall have all right and remedies provided at law or in equity,
including monetary damages.

19. DISPUTE RESOLUTION

19.1. Mediation. Any and all claims, controversies or disputes arising out of or
relating to this Agrecment, or the breach thereof, which remain unresolved afler direct
negotiations between the Parties, shall first be submitted to confidential Mediation in accordance
with the Rules, Procedures, and Protocols for Mediation of Disputes of Dispute Prevention &
Resolution, Inc., then in elfect. The parties agree that a good faith attempt to resolve all issues in
mediation is a pre-condition to further adversarial proceedings of any kind.

20. NOTICES

20.1. Requirement of a_Writing: Permitted Methods of Delivery. Each party
giving or making any notice, request, demand or other communication (“Notice™) pursuant to this
Agreement shall: (a) give the Notice in writing; (b) cause the Notice to be signed by authorized
representatives of the Party giving such Notice; and (¢) use one of the following methods of
delivery, each of which for purposes of this Agreement is a writing: (i) Personal delivery, (ii)
Registered or Certified Mail, in each case, return reccipt requested and postage prepaid, (iii)
Nationally-recognized overnight courier, with all fees prepaid, and (iv) E-mail.

20.1.1. Addressees and Addresses. lach party giving Notice shall address
the Notice to the appropriate person al the receiving party (the
“Addressee™) at the address listed below or to another Addressee or
al another address as designated by a party in a Notice pursvant to
this Scction.

HCDA: Hawaii Community Development Authority
547 Queen Street
Honoiulu, Hawaii 96813
Attention: Executive Director
Telephone No. (for verification purposes only): 8§08-594-0300
Fax: 808-594-0299
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With a copy to:  Dcepartment of the Attorney General

Developer:

State of Hawaii

Commerce and Economic Development Division

425 Queen Street

Honolulu, Hawaii 96813

Attention: Lori K.K. Sunakoda

Telephone No. (for verification purposes only): 808-586-1160
E-mail: lori.kk.sunakoda/cghawaii.zov

SCD KM 11 LLC

1100 Alakea Street, 27 Floor

Honolulu, Hawaii 96813

Attention: Stanford Carr

Telephone No. (for verification purposes only): (808) 537-5220
E-mail: scarr/@stanfordcarr.com

With a copy to:  Chang Iwamasa LLP

20.1.2.

20.1.3.

20.1.4.

20.1.5.

20.1.6.

55 Merchant Street, Suite 2800

Honolulu, Hawaii 96813

Attention: Wesley Y.S. Chang and Chenise K. Iwamasa
Telephone Nos. (for verification purposes only):

(808) 534-4807, (808) 534-4803

E-mail: wehang(@lawcic.com; ciwamasa(@lawcic.com

Lffectiveness of Notice. L'xcept as provided elsewhere in this

Agreement, a Notice is effective only if the party giving the Notice
has complied with Section 20.1 and if the Addressee has received
the Notice. A Notice is deemed to have been received as follows:

Personal Delivery, Mail. and Couricr. If a Notice is delivered in
person, or sent by Registered or Certified Mail or nationally
recognized overnight courier, upon receipt as indicated by the date
on the signed receipt.

E-mail. If a Notice is sent by e-mail, Notice shall be deemed given
on the date sent (as evidenced by the sender’s “‘sent” email”
mailbox) subject to Sections 20.1.5 and 20.1.6 below).

Refusal to Accept Notice. If the Addressee rejects or otherwise
refuses to accept the Notice, or if the Notice cannot be delivered
because of a change in address {or which no Notice was given, then
upon the rejection, refusal or inability to deliver the Notice.

Exceptions. Despite the other clauscs of this Section 20.1, if any
Notice is received after 5:00 p.m.: (a) on a Business Day where the




Addressee is located, or (b) on a day that is not a Business Day
where the Addressee is located, then the Notice is decmed received
at 9:00 a.m. on the next Business Day where the Addressee is
locuted.

21. LENDER PROTECTION PROVISIONS

21.1. Right_to Assign for Security. Notwithstanding any provision in this
Agreement to the contrary, the Developer shall have the absolute right, without the consent of the
HCDA., to assign all or any portion of its respective right, title, and interest in, (o and under this
Agreement to any lender financing the Developer’s development of the Project (the “Lender’™)
or to its designee, which agreement with the Lender or designee may coniain such terms,
conditions and maturity as the Developer may determine, and the Developer may enter into any
and all such extensions, modifications or amendments of any such agreements as they respectively
may determine. The execution and delivery of any such agreement shall not be decimed to
constitute such an assignment or transfer of this Agreement as would require such Lender or
designee to assume the observance or performance of any of the terms, covenants or conditions
on the part of the Developer to be observed or performed hereunder. The Lender or Lenders or
their designees, and their respective assigns, may enforce such agreement and may acquire the
Developer®s interest in the Project or the rights of the Developer under this Agreement, or both,
in any lawful way, and may take possession of the Project and may, without the consent of the
HCDA, sell and assign this Agreement by assignment, and any such assignee shall also have the
absolute right to assign all or any portion of its right, and interest in, to and under this Agrecement
to any bank. insurance company, other established lending institution or institutions, or designce,
upon the same terms and conditions hereinabove made available to the Developer. Such Lender
or designee shall be liable to perform the obligations of the Developer hereunder only during the
period such Lender or designee has possession of or title to the Project.

21.2. Lender Protections. If a Developer shall assign this Agreement to a Lender
or its designee, the following provisions shall apply and inure 1o and for the benefit of any such
Lender, and its successors and assigns:

21.2.1. [xcept for expiration or termination of this Agreement as set forth
herein, this Agreement shall not be amended, altered, modified.
rescinded or terminated without the prior written consent of the
Lender, which consent shall not be unreasonably withheld.

21.2.2. The HCDA shall, upon serving the Developer with any notice under
the provisions of ur with respect to this Agreement, at the same time
serve a copy of such notice upon the Lender for whom it has
received written request for notice, by registered or certilied mail,
addressed 1o it at the address provided by such Lender, and no notice
to the Developer shall be deemed 1o be duly given unless and until
a copy thereol shall have been so received by the Lender.
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21.2.3. The Lender, if the Developer shall be in default hereunder, shall
have the right (but shall not be obligated) within the same period as
is givento the Developer therefor, to remedy such delault or (o cause
the same to be remedied, and the HCDA shall accept such
performance by or at the instigation of the Lender as if the same
were done by the Developer.

21.2.4. No Lender shall become personally liable under the agreciments,
terms, covenants or conditions of this Agreement unless and until
such time as the Lender becomes, and then only for as long as it
remains, the owner of the Project; provided, however, that this
limitation on liability shall not excuse the Lender from such
Lender’s own gross negligence or willful misconduct or its breach
of this Agreement while attempting to effect a cure,

21.2.5. In the event of terminalion of this Agreement or any succeeding
agreement made pursuant 10 the provisions of this Section 21.2.5
and if such termination results from rejection of this Agreement by
the trustee in bankruptcy, the HCDA will enter into a new agreement
with respect to the Project with the Lender, or, if there be more than
one Lender, then in each case with the Lender entitled under
subparagraph (ii) of this Section 21.2.5, etfective as at the date of
such termination, upon the covenants, agreements, terms, provisions
and limitations herein contained, provided:

) the Lender makes written request upon the HCDA
for such new agreement within twenty (20) days from the date of
such termination; and

(if) if more than one Lender makes written request in
accordance with the provisions of subparagraph (i) of this
Section 21.2.5, the new agreement shall be delivered to the Lender
requesting such new agreement in cach case whose mortgage on the
subject Project is prior in lien, and the written request of any Lender
whose mortgage is subordinate in lien shall be void and of no force
and effect.

21.2.6. Ostoppels.  The HCDA will provide the Developer and the

Developer’s Lender such estoppels relating to this Agreement as
reasonably requested by the Developer’s Lender from time (o time.

22, MISCELLANEOUS PROVISIONS

22.1. Relationship of the Parties. Exvept for this Agreement, there is no
partnership, joint venture, employer and cmployee, master and servant or other agency
relationship between the HCDA and the Developer. The HCDA is not a developer of the Project.
The Developer, inclusive of any successor or permitted assignee or any other person acting by,
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through, under, or for the benefit of the Developer, will not represent or hold itself as being a
partner, joint venturer, employce, servant or agent of the HCDA and does not have any authority
to bind, act for or represent the HCDA in any respect.

22.2. Transaction Costs. Each Paity shall pay for all fees and expenses that it
incurs on its own behalf in connection with this Agreement and the transactions contemplated
hereunder.

22.3. Prohibited Discrimination. The Developer will comply with all applicable
federal and State laws and regulations prohibiting the exclusion from participation, the denial of
benefits, or the subjection to discrimination of any person from or under the work to be performed
by the Developer under this Agreement on prohibited grounds, such as race, color, national origin
or religion.

22.4. Interpretation.

22.4.1. Number and Gender. Any reference in this Agreement to the
singular includes the plural where appropriate, and any reference in
this Agreement to the masculine gender includes the feminine and
neuter genders where appropriate.

22.4.2. Captions. The descriptive headings of the sections and subsections
of this Agreement are for convenience only, do not constitute a part
of this Agreement, and do not affect this Agreement’s construction
or interpretation.

22.4.3. Duies for Ferformance. Should the date for giving of any notice,
the performance of any act, or the beginning or end of any period
provided for in this Agreement fall on a Saturday, Sunday or other
federal or State holiday, such date shall be extended 10 the next
succeeding business day which is not a Saturday, Sunday, or federal
or State holiday. As used in this Agreement, the term “business day”
means any day other than a Saturday, Sunday, or federal or State
holiday.

22.5. Entire Agreement. This Agreement sets forth all of the agreements,
conditions and understandings between the HCDA and the Developer relative to the
responsibilities for developing and constructing the Project. This Agreement does not provide
for regulatory requirements by the HCDA in accordance with Chapter 20617, TIRS, including but
not limited to, procedural requirements for issuing a Development Permit. The Developer and
the HCDA agree that subsequent agreements will be warranted, including but not limited to,
agreements  addressing  site control. There are no  promises, agreements, conditions,
understandings, warranties. or representations, oral or written, expressed or implied, between the
Parties other than set forth or as referred to herein.

22.6. Amendment; Waivers. Any agreement hereafier made will be ineffective to
S o
change, waive, modify. discharge, terminate, or effect an abandonment of this Agreement in
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whole or in part unless such agreement is in writing and signed by the Party against whom such
change, waiver, modification, discharge, termination or abandonment is sought to be enforced.
The Parties may amend this Agreement with respect to any non-material terms (e.g., to correct
typographical or mathematical errors or to make other non-substantive clarifying or conforming
changes) without obtaining HCDA Board approval, provided that such amendment is signed by
the Executive Director of the HCDA. No failure or delay: (i) in exercising any right or remedy;
or (ii) in requiring the satisfaction of any condition, under this Agrecment and no act, omission
or course of dealing between the Partics, operates as a waiver or estoppel of any right, remedy or
condition. A waiver made in writing on one occasion is effective only in that instance and only
for the purpose stated. A waiver once given is not to be construed as a waiver on any future
occasion or against any other person.

22.7. Assignment. Except as provided herein, no Party may assign any of its
rights under this Agreement, voluntarily or involuntarily, whether by operation of law or any
other manner without the prior written consent of the other Party. Any purported assignment in
violation of this paragraph is void.

22.8. Binding Effect. The covenants and agreements herein contained will be
binding upon and inure to the benefit of the Developer and the HCDA and their successors and
assigns, but the provisions of this paragraph will not be deemed or construed to affect in any way
the restrictions on assignment set forth in this Agreement.

22.9. Legal Action and Fees. In the cvent of any controversy, claim or dispute
between the Parties arising oul of or relating to this Agreement, each Party shall bear its own
costs, including attorneys’ fees, unless otherwise specifically stated in this Agreement.

22.10.Scverability. If any term or provision of this Agreement or the application
thereof {o any person or circumstance will, to any extent, be invalid or unenforceable, the
remainder of the Agreement, or the implication of such term or provision to persons or
circumstances other than those to which it is held invalid or unenforceable, will not be affected
thereby and each term and provision of this Agreement will be valid and enforced.

22.11.No Party Deemed the Drafter. Each Party has thoroughly reviewed this
Agreement and has had the advice of counsel prior to execution hereof. The Parties agree that
neither Party will be deemed to be the drafter hereof. In the event this Agreement is ever
construed by a court of law, such court will not construe this Agreement or any provision hereof
against either Party as the drafter of ihis Agreement.

22.12.Consents and Approvals. Except as otherwise provided herein, whenever
under the terms ol this Agreement the consent or approval of a party is required, such consent or
approval will not be unreasonably or arbitrarily withheld, and no charge. direct or indirect. will
be made thercfore other than a reasonable fee reflecting the costs of processing such consent or
approval.
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22.13.Recording. A memorandum of this Agreement in form mutually satisfactory
to the parties, may be recorded in the records of the Burcau of Conveyances of the State or other
appropriate State agency.

22.14.Time of the Essence. Time is of the essence with respect to the performance
of each and every term, condition, obligation and provision of this Agreement.

22.15.Further Assurances. Fach Party shall use all commercially reasonable
efTorts to sutisfy the conditions required to be satisfied by it under this Agreement, to the extent
that the conditions are within its control and to take, or cause 1o be taken, as prompily as
practicable, all actions necessary or desirable to consummate and make effective the transactions
contemplated by this Agrecment.

22.16.Governing Law. This Agreement is governed by and construed in
accordance with the laws of the State of Hawaii, and the courts of the State will have exclusive
jurisdiction over any controversy arising out of this Agreement or involving the interpretation or
enforcement hereof.

22.17.Survival. Expiration or termination of this Agrecement will not relieve either
Party from its obligations arising hercunder prior to such expiration or termination. Rights and
obligations of the Partics under this Agreement, which by their nature should survive the
termination or expiration of this Agreement will remain in effect after termination or expiration
of this Agreement.

22.18. Exhibits and Schedules. The following exhibits and schedules are attached
hereto and incorporated by reference herein for all purposes:

Exhibit “A” Site Plan

Exhibit “B” Description of Land
Cxhibit “C” Insurance Requirements
Ixhibit “D” Ground Lease Terms

22.19. Counterpart and Elecironic Signatures. This instrument may be executed in
several counterparts, cach of which shall be deemed an original but together shall constitute one
and the same instrument. Each Party has the right to rely upon a facsimile counterpart or
electronic transmission of this instrument signed by the other Party to the same extent as if such
Party received an original counterpart. For all purposes, including. without limitation, delivery
of this instrument, duplicate unexecuted pages of the counterparts mayv be discarded and the
remaining pages assembled as one document.

-The remainder of this pace is intentionally left blank; signature page follows--
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IN WITNESS WHEREOF. the parties hereto have duly executed this Agreement as of

the day and year first above written.

APPROVED AS TO FORM:

/

S

'\ﬂputy Attorney General

HCDA:

HAWAII COMMUNITY DEVELOPMENT
AUTHORITY, STATE OF HAWAII

.r'. (
By_ %é’u f{:,/_&w L
Garelt Kamemoto
Its Interim Executive Director

Developer:

SCDO KM IT LLC,
a Hawaii limited liability company

By its Manager:
Stanford Carr Development, LLC,

a Hawaii limited liability company

By

Title: Manager



STATE OF HAWAII )
SS.
CITY AND COUNTY OF HONOLULU )

Onthis /7 day of _ A###4 2018, before me personally appeared

_ /ﬁm# a2 778 the HAWAI COMMUNITY DEVELOPMENT AUTHORITY,

State of Hawaii, a body corporate and a public instrumentality of the State of Hawaii and that

said instrument was signed in behalf of said body corporate of the State of Hawaii and

achnowledged said instrument to be the free act and deed of said body corporate of the State of

//‘2%47//” e

Hawaii.

{ yrédwan

( Not'ny Pubh ?ﬂ
My comimissidn e

xpires: 7 22/20/F

'“I-\IOTARY CLERTIFICATION STATEMENT

Document tdentification or Description: Development Agreement

Doc. Date: or mled al time of
notarization.

No. of Pages: 9/69 Jurisdiction: First Circuit
: (in which notarial act is performed)

WJE 7Y b G120/ F

Siig',zmlurc ﬂ]\’otary" Date of Notarization and
% Certification Statcinent
L%/ﬂ//y/) K (SorneS

Printed Name of Notary

o

(OlTicial Stamp.or<Seal)




STATE OF HAWAI )
) ss
CITY AND COUNTY OF HONOLULU )
Onthis__sth  dayof  April , 20_13, before me personally appeared

STANFORD 8. CARR, to me personally known, who, being by me duly sworn or affirmed, did
say that such person(s) executed the foregoing instrument as the free act and deed of such
person(s), and if applicable, in the capacity(ies) shown, having been duly authorized to execute
such instrument in such capacity(ies).

__Lynnette R. Tachi
(Print or Type Name of Notary)

s o bo

(Signa@ﬂre of Notary)

Notary Public, State of Hawaii
My Commission Expires: 6/11/201%

NOTARY CERTIFICATION STATEMENT

Document Identification or Description: Development Agreement

Doc. Date; April 5, 2018 or D Undated at time of
notarization.

No.of Pages: 40 Jurisdiction: Firs{ Circuit
{in whu,h notarial act is performed)

j}\\AY\WLW 4/5/18

Slgnatt ¢ of Notary Date of Notarization and '
Certification Statement

Lynnette R. Tachi (Ofticial Stamp or Seal)
Printed Name of Notary




EXHIBIT “A”

SITE PLAN
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EXHIBIT “C”

CONSTRUCTION CONTRACT INSURANCE REQUIREMENTS

Commercial General Liability Insurance. The Developer shall procure, carry, and continuously maintain, or
cause 1o be maintained, at all times from the date of this Agreement until Substantial Completion of the
Sandbox Project, at its own cost and expense, commercial general liability insurance to protect against claims
for bodily injury or death, or for damage to property, which may arise out of the Developer’s products,
operations, use. maintenance, and contractual liability assumed by the Developer, or by anyone employed by
the Developer, or by anyone for whose acts as the Developer may be liable in connection with the
construction of the Sandbox Project.

The Developer shall maintain in force and effect the following insurance coverages on an occurrence basis
with minimum limits of liability as follows:

General Aggregate Limit (other than products-

ol
completed operations) $2,000,000.00
Px:oc!ucts-Completed Operations Aggregate $2.000.000.00
Limit
Personal and Advertising Injury Limit %1,000,000.00
Each Occurrence Limit $1,000,000.00

Except with the HCDA’s prior written approval, which shall not be unreasonably withheld, the above shal
not have a deductible amount in excess of ONE HUNDRED THOUSAND AND NO/100 DOLLARS
($100.000.00) for any one occurrence.

Workers” Compensation_and Employers® Liability Insurance. Workers’ Compensation and Employers’
Liability Insurance as required by cwrent Hawaii Jaw and regulations thereunder, as the same may be
amended from time to time, for all employees, if any, of the Developer. The Developer shall maintain in
force and cffect the following insurance coverages with minimum limits as follows (but only in the event the
Developer has employees, otherwise the Developer will require its contractors to maintain):

Workers® Compensation v e
Employer’s | iability Hawaii Statutory Limits
e I A e $1,000,000.00
Bodily Injury By Accident Each Accident
. L N $1.000,000.00
Bodily Injury By Disease Policy Limit
$1.000,000.00

Bodily Injury By Discase Fach I'mployee

Business Automobile Iiability Insurance. Insurance covering owned, non-owned. leased, and hired vehicles,
including contractual liability, writien'on a current SO Business Auto Policy form or its equivalent. The
Developer shatl maintain in full force and effect the lollowing insurance coverages with minimum lmits as
follows (but only in the event the Developer has employees, otherwise the Developer will require its
contraclors to maintain):




Bodily Injury Each Person $1,000,000.00

Bodily Injury Fach Accident $1,000,000.00
Propeity Damage Each Accident $1,000,000.00

Personal Injury Protection’No-Fault Hawaii
statutory limits or Combined Single Limit $1,000,000.00
Umbrella/Excess Liabihty Insurance. Umbrella/f xcess Liability Insurance providing excess coverage over
Commercial General Liability limits. Liquor Liability (if applicable). Employer’s Liability Timits. and
Automobile Liabiliy Inswrance Jimits.  The Umbrella/xcess Liability policy shall be written on an
“occurrence” basis with a limit of liability of not less than FIVE MILLION AND NO/100 DOLLARS
1$5,000,000.00) per policy year and a self-insured retention or deductible no greater than TWO HUNDRED
FIFTY THOUSAND AND NO/100 DOLLARS ($250,000.00). The Umbrella/l:xcess Liability Insurance
coverage shall, at a minimum, “follow form™ over Commercial General Liability Coverage, Business
Automobile Policy Coverage, and Employers’ Liability Coverage. Additionally, it shall specifically provide
excess coverage for the same coverage and limits listed under the above subseclions relating to Commercial
General Liabitity Insurance, Employers® Liability (but not Waorkers” Compensation), and Business
Auwtomobile Liability Insurance. The Developer shall maintain in full force and effect the following insurance
coverage with minimum limits as follows:

Fach Occurrence Limit $5,000,000.00
Aggregate Limit $5,000,000.00

Builder’s Risk Insurance, Prior to commencement of construction, Developer shall procure, carry and
continuously maintain, or cause 10 be maintained, ar all times through Substantial Completion of the
Project. at its own cost and expense, builder's risk insurance. The builder’s risk insurance shall be written
on an all risk, replacement cost, and completed value form basis for 100% of the projected completed value
ofthe improvements to be constructed.




EXHIBIT “D”

GROUND LEASE TERMS

1. Ground Lease Term. The term of the Ground Lease will be for 65 ycars after completion of
construction of the Project.

2. Ground Lease Rent. The Ground Lease Rent for the first 35 years of the Ground Lease Term will
commence upon the issuance of a certificate of occupancy for the Project. The Ground Lease
Rent will increase by 3%for ecach successive 5-vear period: provided, however, that there will be
no escatation between the first and sccond 3-year periods of the Ground Lease Term (i.e., the first
5 increase will take etfect in the third 5-year period). The Ground Lease Rent for the first 35
years will be established in accordance with the following schedule:

5-Year Periods of Term Annual Ground Lease Rent
1 (years 1-5) $588.591
2 (years 5-10) $588,591
3 (years 10-15) $618,021
4 (years 15-20) $648,922
5 (years 20-25) $681,368
6 (years 25-30) $715.436
7 {vears 30-35) $751,208

The Ground Lease Term for the next 30 years will increase by 10% for each successive S-year period
commencing [rom year 36, The Ground Lease Rent for the next will be established in accordance
with the following schedule:

5-Year Periods of Term Annual Ground Lease Rent
8 (ycars 35-40) $826,329

9 (years 40-45) $908,962

10 (years 45-50) $969,858

11 (years 50-55) $1,099,844

12 {ycars 55-60) $1,209,828

13 (years 60-65) $1.330.811

3. Creation of Condominium Property Regime.

a. The HCDA will agree that the Develuper will, at Developers expense, have the right to
record instruments required to create a condominium property regime subnitting the
leasehold interest in the Project Site to & new condominium property regime established
under Chapter 5148 of the HRS, thereby creating condominium estates in each of the
units and alf common elements of the Project (the “Innovation Hale Condomininm
Project”). 1o obtain a public report for the Innovation [Hale Condominium Project, and to
sell Teaschold intevest in the condominium units or lease condominium units to the public.

b. At any time following the cstablishment of the Innovation Hale Condominium Project
and thereafter from time to time, Lessee may at its option surrender 10 Lessor the Ground
Lease, or any part thereof, frec trom any morigage or other encumbrances and subject to
the prior payment in full of all rent, taxes and other charges then payable hercunder, in



consideration of which Lessor shall concurrently deliver to Lessec or its designees, or
join in, condominium convey ance documents on all Innovation Hale Condominium
Project units (the *Units™), provided that no such condominium conveyance document
shall be for less than a single unit or for less than the cnfire remaining term of the Ground
Lease. Said documents shall be prepared by or at the cxpense of Lessee. All
condominium conveyance documents shall be dated as of the same date and shall be for a
term of sixty-five (65) years, and each shall provide for payment of rentals in the
proportions established by the condominium declaration for the Innovation Hale
Condominium Project, as set by Lessee, provided that aggrepate rents shall be not less
than that required under the Ground Lease, and provided further that such condominium
conveyance document or such condominium conveyance documents shall contain the
same terms and conditions set forth in the Ground Lease, except to the extent of taxes and
conditions contained herein as related to development of the Innovation Hale
Condominium Project.

All such condominium conveyance documents shall be signed by Lessor and placed ina
mutually satisfactory escrow at no expense to Lessor, with instructions to deliver the
sanie upon satisfaction of the following: (1) receipt of evidence that the condominium
purchaser has been delivered copies of all public reports in accordance with law; and (2)
receipt of all necessary partial releases [rom the Ground Lease or a cancellation of the
Ground Leasce, whichever shall be necessary to satisly the requirements of the Ground
Lease with respect to the issuance of said condominium conveyance document.

Excepl as otherwise expressly provided herein or in any condominium conveyance
documents, Lessee shall al all times during such term be decmed 1o be the owner of all
Units for all purposes of the declaration and bylaws of the Innovation Hale Condominium
Project, and shall have all the rights, privileges, duties and obligations of such owner
including, without limitation, membership and vote in the Association of Apartment
Owners of Innovation Hale (the *“Association™); provided, however, that any vote or
other actlion with respect to construction plans. partition of the project, or any other
matter us to which the Ground Lease or any condominium conveyance document requires
the approval or consent of Lessor, shall be effective only upon such approval or consent
in writing.

Lessee will be responsible for: (i) payment of all costs in connection with the
development of the Innovation Hale Condominium Project, including, without limitation,
costs of preparing, recording and filing all documents as may be required, such
documents to be in a form satisfactory 1o Lessor, and (ii) all Hawaii conveyance 1axes
periaining to the condominium conveyance documents. Lessee will pay to Lessor on
demand all costs and expenses incurred by Lessor in connection with the creation of the
Innovation Hale Condominium Project and all documentation therefor.

Lessee may sell s interest in the Units 1o such purchasers and on such terms and
conditions as Lessee determines in its sule discretion, and the Units may be mortgaged to
recognized lending nstitutions qualified to do business in the Staie of Hawaii, or other
persons providing purchase money mortgages 1o purchasers of' the Units, and Lessor
hereby consents to such assignments and mortgages, provided that Lessee shall cause an
exacuted or certitied copy of each such convevance document and mortgage to be
deposited with Lessor promptly upon execution,






